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3.1

3.2

3.3

3.4

(0) liaise with the receiving agent to monitor returns of acceptances from shareholders of
the Target

FEES AND EXPENSES

It is understood that the Company intends to undertake the Offer before seeking to proceed with
the Requisition. The below fee estimate is proposed on that basis. In consideration of finnCap’s
agreement to provide the Services to the Company in this regard, the Company will pay the
following fees to finnCap:

3.1.1 an initial upfront fee of £25,000 plus VAT,where applicable, payable upon signature of
this Engagement Letter (the “Initial Work Fee”);

3.1.2 from signature of this Engagement Letter, a monthly retainer fee of £10,000 plus VAT,
where applicable, payable monthly in advance (the “Monthly Work Fee");

31.3 a fee of £100,000 plus VAT, where applicable, payable upon the posting by the
Company of its first offer document in accordance with the Code or, should the Offer
proceed by way of a scheme of arrangement, the posting of a scheme document by the
Target in respect of the Offer (the “First Document” and the “Posting Fee"); and

3.14 a fee of 1.5% (the “Multiple”) of the “final offer value” (calculated as set out below) plus
VAT, where applicable, payable upon the offer being declared unconditional in all
respects or, if the offer is implemented by way of a scheme of arrangement, on the day
that the scheme of arrangement becomes effective. The “final offer value” shall be
calculated by multiplying the price per share at which the Offer is declared unconditional
in all respects by the number of shares of the Target in issue at such date (less the
approximately 158.2 million shares held by the Company and its associates at the date
of this letter, representing approximately 9.35% of the Company'’s voting rights) plus the
aggregate value of the proposal made by the Company pursuant to Rule 15 of the Code
and then deducting from such amount the Initial Work Fee, Monthly Work Fee and
Posting Fee. The Multiple shall be reduced to 1% should the Offer have been made on
a recommended basis and the Target has not become the subject of any competitive or
hostile bid process.

We will be pleased to consider requests to carry out other work for you from time to time, but we
are not obliged to do so, unless we expressly agree to do so in writing. Any other work that we
carry out for you from time to time will be deemed to be provided on and subject to the terms and
conditions of this Letter and the Terms and Conditions, or such other terms and conditions as you
and we may agree in writing, including in relation to fees.

Should the Offer become more complex (for example, muitiple competing bidders), protracted (for
example, that completion of the Transaction has not occurred by 31 December 2017) or
otherwise subject to matters which merit (in the reasonable judgment of finnCap) a higher fee, the
Company and finnCap shall enter into good faith negotiation regarding an additional fee to reflect
the scale and degree of services actually required from finnCap.

In addition the Company will pay all of the costs, charges and expenses of finnCap (plus, where
applicable, VAT) incurred in connection with the Services including the fees and disbursements of
finnCap's legal advisers, such fees to be capped at £30,000 plus VAT and all reasonable out-of-
pocket costs incurred by finnCap including travel expenses and printing costs for any
presentations and other documents and any fees and expenses payable to any stock exchange
or other regulatory body (including the Takeover Panel) or charges'for issuing announcemerits). It
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